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CERTIFICATE OF MERGER
OF

PALACE BRANDS, INC.
A Delaware Corporation,

HEUBLEIN MARKETING, INC.
A Delaware Corporation

And

THE PADDINGTON CORPORATION
A Delaware Corporation

With and Into

IDV NORTH AMERICA, INC.
A Connecticut Corporation

Pursuant to Section 33-818
of the Connecticut General Statutes

1. The Plan of Merger is as provided in each of the separate Plans of Merger
attached hereto as Exhibits A, B and C and made a part hereof (collectively, the "Plan"). The
Plan provides for the merger of Palace Brands, Inc., Heublein Marketing, Inc. and The
Paddington Corporation, each a Delaware corporation ("PBC," "HML," and "TPC,"
respectively), with and into IDV North America, Inc., a Connecticut stock corporation ("IDV"),
which will be the surviving corporation.

2. The name of the surviving corporation after the mergers is "IDV North America,
Inc."
3. The Plan was adopted by PBC in the following manner:
a. Shareholders. Pursuant to Section 33-818(a) of the Connecticut Business

Corporation Act (the "CBCA"), approval of the Plan by the shareholders of PBC is not required.
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b. Board of Directors. The Plan was approved by resolution duly adopted by
the Board of Directors of PBC. :

4, The Plan was adopted by HMI in the following manner:

a. Shareholders. Pursuant to Section 33-818(a) of the CBCA, approval of the
Plan by the shareholders of HMI is not required.

b. Board of Directors. The Plan was approved by resolution duly adopted by
the Board of Directors of HMI.

5. The Plan was adopted by TPC in the following manner:

a. Shareholders. Pursuant to Section 33-818(a) of the CBCA, approval of the
Plan by the shareholders of TPC is not required.

b. Board of Directors. The Plan was approved by resolution duly adopted by
the Board of Directors of TPC.

6. The Plan was adopted by IDV in the following manner:

3 a. Shareholders. Pursuant to Section 33-818 (a) of the CBCA, approval of
the Plan by the shareholders of IDV is not required.

b. Board of Directors. The Plan was approved by resolution duly adopted by
the Board of Directors of IDV. |

Dated July 1, 1997, at Hartford, Connecticut.
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We hereby declare, under the penalties of false statement, that the statements made
herein, insofar as they relate to Palace Brands, Inc., are true.

Palace ];ﬁs Inc. 9

N “Laurente D. HQIIQQ’(
Tltle. ?ru.JewF/c,.E.o

We hereby declare, under the penalties of false statement, that the statements made
herein, insofar as they relate to Heublein Marketing, Inc., are true.

Heublein Marketin
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We hereby declare, under the penalties of false statement, that the statements made
herein, insofar as they relate to The Paddington Corporation, are true.

The Paddington Corporati

By ./W A JM
__Namef #ow b o Sclleribepy ',
Title: ,4-(4 £ foc.

We hereby declare, under the penalties of false statement, that the statements made
herein, insofar as they relate to IDV North America, Inc., are true.

IDV North America, Inc.

By AL L1

Namé: stotew £ S f<c ({8
Title: Ass € dac.

By 788,
Name: Clialos 4. Ph.llypr
Title: Preg. L ¥
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_ EXHIBIT A

PLAN OF MERGER OF PALACE BRANDS, INC.
WITH AND INTO IDV NORTH AMERICA, INC.

JULY 1, 1997

This Plan of Merger is entered into by and between Palace Brands, Inc., a Delaware
corporation ("Subsidiary") and IDV North America, Inc., a Connecticut corporation ("Parent”)
as of this 1st day of July, 1997.

Subsidiary and Parent hereby agree that, effective on July 1, 1997, Subsidiary shall
merge with and into Parent pursuant to Section 33-818 of the Connecticut General Statutes (the
"Merger") upon the following terms:

1. The name of Parent is IDV North America, Inc., a Connecticut corporation.
2. The name of Subsidiary is Palace Brands, Inc., a Delaware corporation.

3. Parent shall be the surviving corporation.

4. All of the outstanding shares of stock of Subsidiary shall be canceled and

distinguished in the Merger, without any conversion thereof into shares of Parent.

5. The Certificate of Incorporation and the Bylaws of Parent, as in effect
immediately prior to the Merger, shall remain (until amended or repealed) Parent’s Certificate of
Incorporation and Bylaws, respectively, on and after the effective date of the Merger.

6. The directors and officers of Parent shall be and remain (until their successors
have been elected and qualified or until their earlier resignation or removal) Parent’s directors
and officers on and after the date of the Merger.

7. The officers of Parent and Subsidiary are, and each of them hereby is, authorized
to prepare, execute, file and record (a) a Certificate of Merger in the State of Connecticut
pursuant to the provisions of Section 33-819 of the Connecticut General Statutes, and (b) a
Certificate of Ownership and Merger pursuant to the provisions of Section 103 of the Delaware
General Corporation Law.

8. Pursuant to Section 252 of the Delaware General Corporation Law, Parent agrees
that it may be served with process in the State of Delaware in any proceeding for enforcement of
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any obligation of Subsidiary, as well as for enforcement of any obligation of Parent arising from
the Merger, including any suit or other proceeding to enforce the right of any stockholders as
determined in appraisal proceedings pursuant to the provisions of Section 262 of the Delaware
General Corporation Law, and Parent hereby irrevocably appoints the Secretary of State of the
State of Delaware as Parent’s agent to accept service of process in any such suit or other
proceeding and a copy of any such service accepted shall be forwarded to Parent at the following
address:

IDV North America, Inc.
450 Columbus Boulevard
Hartford, CT 06103-1800

Attn: Mark A. Schlossberg, Esq.

9. Upon the Merger, title to all real estate and other property owned by Subsidiary
will be vested in Parent without reversion or impairment, Parent shall have all liabilities of
Subsidiary and any proceedings pending against Subsidiary may be continued as if the Merger
did not occur or Parent may be substituted in the proceeding for Subsidiary.

10. This Plan of Merger may be terminated or amended at any time prior to the filing
of a Certificate of Merger.
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. EXHIBIT B

PLAN OF MERGER OF HEUBLEIN MARKETING, INC.
WITH AND INTO IDV NORTH AMERICA, INC.

JULY 1, 1997

This Plan of Merger is entered into by and between Heublein Marketing, Inc., a
Delaware corporation ("Subsidiary") and IDV North America, Inc., a Connecticut corporation
("Parent") as of this 1st day of July, 1997.

Subsidiary and Parent hereby agree that, effective on July 1, 1997, Subsidiary shall
merge with and into Parent pursuant to Section 33-818 of the Connecticut General Statutes (the
“Merger") upon the following terms:

1. The name of Parent is IDV North America, Inc., a Connecticut corporation.
2. The name of Subsidiary is Heublein Marketing, Inc., a Delaware corporation.
3. Parent shall be the surviving corporation.

4. All of the outstanding shares of stock of Subsidiary shall be canceled and

distinguished in the Merger, without any conversion thereof into shares of Parent.

5. The Certificate of Incorporation and the Bylaws of Parent, as in effect
1mmed1ate1y prior to the Merger, shall remain (until amended or repealed) Parent’s Certificate of
Incorporation and Bylaws, respectively, on and after the effective date of the Merger.

6. The directors and officers of Parent shall be and remain (until their successors
have been elected and qualified or until their earlier resignation or removal) Parent’s directors
and officers on and after the date of the Merger.

7. The officers of Parent and Subsidiary are, and each of them hereby is, authorized
to prepare, execute, file and record (a) a Certificate of Merger in the State of Connecticut
pursuant to the provisions of Section 33-819 of the Connecticut General Statutes, and (b) a

Certificate of Ownership and Merger pursuant to the provisions of Section 103 of the Delaware
General Corporation Law.

8. Pursuant to Section 252 of the Delaware General Corporation Law, Parent agrees
that it may be served with process in the State of Delaware in any proceeding for enforcement of
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any obligation of Subsidiary, as well as for enforcement of any obligation of Parent arising from
the Merger, including any suit or other proceeding to enforce the right of any stockholders as
determined in appraisal proceedings pursuant to the provisions of Section 262 of the Delaware
General Corporation Law, and Parent hereby irrevocably appoints the Secretary of State of the
State of Delaware as Parent’s agent to accept service of process in any such suit or other
proceeding and a copy of any such service accepted shall be forwarded to Parent at the following
address:

IDV North America, Inc.
450 Columbus Boulevard
Hartford, CT 06103-1800

Attn: Mark A. Schlossberg, Esq.

9. Upon the Merger, title to all real estate and other property owned by Subsidiary
will be vested in Parent without reversion or impairment, Parent shall have all liabilities of
Subsidiary and any proceedings pending against Subsidiary may be continued as if the Merger
did not occur or Parent may be substituted in the proceeding for Subsidiary.

10. This Plan of Merger may be terminated or amended at any time prior to the filing
of a Certificate of Merger.
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_EXHIBIT C

PLAN OF MERGER OF THE PADDINGTON CORPORATION
WITH AND INTO IDV NORTH AMERICA, INC.

JULY 1, 1997

This Plan of Merger is entered into by and between The Paddington Corporation, a
Delaware corporation ("Subsidiary") and IDV North America, Inc., a Connecticut corporation
("Parent") as of this 1st day of July, 1997.

Subsidiary and Parent hereby agree that, effective on July 1, 1997, Subsidiary shall
merge with and into Parent pursuant to Section 33-818 of the Connecticut General Statutes (the
"Merger") upon the following terms:

1. The name of Parent is IDV North America, Inc., a Connecticut corporation.

2. The name of Subsidiary is The Paddington Corporation, a Delaware corporation.
3. Parent shall be the surviving corporation.

4, All of the outstanding shares of stock of Subsidiary shall be canceled and

distinguished in the Merger, without any conversion thereof into shares of Parent.

5. The Certificate of Incorporation and the Bylaws of Parent, as in effect
immediately prior to the Merger, shall remain (until amended or repealed) Parent’s Certificate of
Incorporation and Bylaws, respectively, on and after the effective date of the Merger.

6. The directors and officers of Parent shall be and remain (until their successors
have been elected and qualified or until their earlier resignation or removal) Parent’s directors
and officers on and after the date of the Merger.

7. The officers of Parent and Subsidiary are, and each of them hereby is, authorized
to prepare, execute, file and record (a) a Certificate of Merger in the State of Connecticut
pursuant to the provisions of Section 33-819 of the Connecticut General Statutes, and (b) a
Certificate of Ownership and Merger pursuant to the provisions of Section 103 of the Delaware
General Corporation Law.

8. Pursuant to Section 252 of the Delaware General Corporation Law, Parent agrees
that it may be served with process in the State of Delaware in any proceeding for enforcement of
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any obligation of Subsidiary, as well as for enforcement of any obliéation of Parent arising from
the Merger, including any suit or other proceeding to enforce the right of any stockholders as
determined in appraisal proceedings pursuant to the provisions of Section 262 of the Delaware
General Corporation Law, and Parent hereby irrevocably appoints the Secretary of State of the
State of Delaware as Parent’s agent to accept service of process in any such suit or other
proceeding and a copy of any such service accepted shall be forwarded to Parent at the following
address:

IDV North America, Inc.
450 Columbus Boulevard
Hartford, CT 06103-1800

Attn: Mark A. Schlossberg, Esq.

9. Upon the Merger, title to all real estate and other property owned by Subsidiary
will be vested in Parent without reversion or impairment, Parent shall have all liabilities of
Subsidiary and any proceedings pending against Subsidiary may be continued as if the Merger
did not occur or Parent may be substituted in the proceeding for Subsidiary.

10. This Plan of Merger may be terminated or amended at any time prior to the filing
of a Certificate of Merger.
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CERTIFICATION UNDER 37 CFR §1.10

[ hereby certify that this Recordal of Change of Name and Address is being deposited with the

United States Postal Service on this date, é/ﬁv‘to(, 2/ ) /9% . in an envelope as “Express

Mail Post Office to Addressee,” Mailing Label Number£ J /05 ¢//954  , addressed to: BOX

ITU FEE, Assistant Commissioner For Trademarks, 2900 Crystal Drive, Arlington, Virginia,

22202-3513.

HMary D& LC’r\qu
(Type or prigzt name of perso% mailing paper)

Date: /Wf&,// /999 % IQ(»%M‘Z

(Signature of pe#son mailing pape
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